
"Brooks, Patrick J." 
<PBrooks@ssd.com> 

06/21/2006 02:44 PM 

EPA Region 5 Records Ctr. 

To 

cc 

bcc 

"Lerner, Stephen D." <SLerner@ssd.com>, 
Alan.Tenenbaum@usdoj.gov, Elise.Feldman@usdoj.gov, 
Catherine Garypie/R5/USEPA/US@EPA, 
Maria Cintron-Silva/DC/USEPA/US@EPA, 
TKreller@milbank.com, LPutman@milbank.com, "Winters, 
Karen" <KWinters@ssd.com>, ssamuels@szd.com. 

366969 

Subject RE: CTA 

Further, there are contracts that we want the Trustee to have the benefit of, for example the prepaid 
remediation contract at certain of the Michigan properties and the Fisher Lease of a portion of the Miami 
facilit/. These will be addressed through appropriate assignment documents. These are not CTA or 
Settlement Agreement issues. Further, these contracts have been specifically discussed on numerous • 
occassions. 

As Stephen indicated, the language 1 provided should cover your concern. 

Again, do you have any other issues? 

From: Lerner, Stephen D. 
Sent : VJe6 6/21/2006 3:39 PM 
To: 'Alan.Tenenbaum@usdoj.gov'; Elise.Feldman@usdoj.gov; garypie.catherine@epamail.epa.gov; 
PierceJC@michigan.gov; monroeb@michigan.gov; Betsey.Streull@deq.state.ok.us; Brooks, Patrick J.; 
ebess.ey@kdhe.state.ks.us; JMorgan@atg.state.il.us; vpowers@szd.com 
Cc: Cintron-Silva.Maria@epamail.epa.gov; TKreller@milbank.com; LPutman@mllbank.com; Winters, 
Karen; ssamuels@szd.com; CGIBBONS@szd.com; wvawest@ameritech.net; Lerner, Stephen D. 
Subject: RE: CTA 

Alan, we can't use your language because it would preclude the possibility of the CT becoming the assignee of a 
contract that could be necessary. Patrick's language makes clear that the CT is only liable for contracts as to which it 
becomes the assignee under the Plan or appropriate court order. That should do the trick. 

Lets raove on please. 

Original Message 
From Alan.Tenenbaum@usdoj.gov [mailto:Alan.Tenenbaum(n''Usdoj.gov] 

Sent: Wednesday, June 21, 2006 3:14 PM 
To: Elise.Fi;ldman@usdoj.gov; garypie.catherine@epamail.epa.gov; PierceJC@michigan.gov; 
m:mroeb@michigan.gov; Betsey.Streuli@deq.state.ok.us; Brooks, Patrick J.; ebessey@kdhe.state.ks.us; 
JMor:;an@atg.state.il.us; vpowers@szd.com 

Cc: Cintron-Silva.Maria@epamail.epa.gov; TKreller@milbank.com; LPutman@milbank.com; Lerner, Stephen D.; 
Winters. Karen; ssamuels@szd.com; CGIBBONS@szd.com; wvawest@ameritech.net 

Subject: Re: CTA 
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I was under the impression that there were no such contracts. I would rather say it will have no liability for any 
contracts of the debtors relating to the property. If there are any contracts for which it should be laible those need to 
be expressly specified. (Note that the plan language steve referred to is not clear on this point as applied to the trust. 
But as torn noted newco is assuming some of these. ) 

Sent from my BlackBerry Wireless Handheld 

Sent Using U.S. DOJ/ENRD BBS Server 

Original Message 

From: PBrooks@ssd.com <PBrooks@ssd.com> 
To: Feldman, Elise (ENRD) <EFeldman@ENRD.USDOJ.GOV>; Tenenbaum, Alan (ENRD) 
<ATenenba@ENRD.USDOJ.GOV>; garypie.catherine@epamail.epa.gov <garypie.catherine@epamail.epa.gov>; 
PierceJC@michigan.gov <PierceJC(f; michigan.gov>; monroeb@michigan.gov <monroeb@michigan.gov>; 
Betsey.Streuli@deq.state.ok.us <Betsey.Streuli@deq.state.ok.us>; ebessey(a kdhe.state.ks.us 
<ebessey@kdhe.state.ks.us>; JMorgan^'atg.slate.il.us <JMorgan@atg.slate.il.us>; vpowers@szd.com 
<vpowers@szd.com> 

CC: Cintron-Silva.Maria@epamail.epa.gov <Cintron-Silva.Maria@epamail.epa.gov>; TKreller@milbank.com 
<TKreller@milbank.com>; LPutman@milbank.com <LPutman@milbank.com>; SLemer@ssd.com 
<SLerner@ssd.com>; KWinters@ssd.com <KWinters@ssd.com>; ssamuels@'szd.com <ssamuels@szd.com>; 
CGIBBONS@szd.com <CGIBBONS@szd.com>; wvawest@ameritech.net <\wawest@ameritech.net> 

Sent: Wed Jun 21 14:32:39 2006 

Subject: RE: CTA 

In order to address your concern, I woud suggest that we add the language in red below before the following 
sentence in section 5.2. 

Furthre, the Custodial Trust shall have no liability for any executory contracts or unexpired leases of the Debtors 
unless such executory contracts or unexpired leases are expressly assumed and assigned to a specific Custodial Trust 
Account pursuant to the terms of the Plan and any related documents or orders of the Court. Liability associated 
with, related to in any way or arising from the Properties shall be limited to the Custodial Trust Account owning such 
Properties (except for certain general tax and maintenance expenses that do not constitute Environmental Costs as to 
which liability shall be limited to the Administration Custodial Trust Account). 

Patrick 

From: Alan.Tenenbaum@usdoj.gov [mailto:Alan.Tencnbaum(?J!'usdoj.gov] 

Sent: Wed 6/21/2006 1:15 PM 
To: Elise.Feldman@usdoj.gov; garypie.catherine@epamail.epa.gov; PierceJC@michigan.gov; 
monroeb@michigan.gov; Betsey.Streuli@deq.state.ok.us; Brooks, Patrick J.; ebessey@kdhe.state.ks.us; 
JMorgan@atg.state.il.us; vpowers@s/.d.com 
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Cc: Ciniron-Silva.Maria@epamail.epa.gov; TKreIler@milbank.com; LPutman@milbank.com; Lerner, Stephen D. 
Winters, Karen; ssamuels@szd.com; CGIBBONS@szd.com; wvawest@ameritech.net 

Subject: Re: CTA 

Thanlcs, is there any harm in such a statement or reason not to state what all agree with? Have all contracts related to 
the pioperty clearly been rejected under the Plan? It is not always the case that all contracts are rejected unless 
expressly assumed. It depends on the language of the Plan, which I cannot review from here. 

Sent from my BlackBerry Wireless Handheld 

Sent Using U.S. DOJ/EINRD BES Server 

Criginal Message 

From: PBrooks@ssd.com <PBrooks@ssd.com> 
To: Feldman, Elise (ENRD) <EFeldman@ENRD.USDOJ.GOV>; Tenenbaum, Alan (ENRD) 
<ATenenba@ENRD.USDOJ.GOV>; garypie.catherine@epamail.epa.gov <garypie.catherine@epamail.epa.gov>; 
PierceJ(3@michigan.gov <PierceJC@michigan.gov>; monroeb@michigan.gov <monroeb@michigan.gov>; 
Betsey.Streuli@deq.state.ok.us <Betsey.Streuli@deq.state.ok.us>; ebessey@kdhe.state.ks.us 
<ebe5sey@kdhe.state.ks.us>; JMorgan@atg.state.il.us <JMorgan@atg.state.il.us>; vpowers@szd.com 
<vpowers@szd.com> 

CC-: (jntron-Silva.Maria@epamail.epa.gov <Cintron-Silva.Maria@epamail.epa.gov>; TKreller@milbank.com 
<T Kreller@milbank.com>; LPutman@milbank.com <LPutman@milbank.com>; SLerner@ssd.com 
<SLerner@ssd.com>; KWinters@ssd.com <KWinters@ssd.com>; ssamuels@szd.com <ssamuels@szd.com>; 
CCiIEBONS@szd.com <CGIBBONS@szd.com>; wvawest@ameritech.net <wvawest@ameritech.net> 

Sent: Wed Jun 21 12:43:32 2006 
Subject: CTA 

Attached is a redline of the CTA that reflects comments of various parties that were provided to Karen over the last 
couple of days. 1 don't think any of the changes should be controversial. We are desirous of finalizing this document 
today so please let me know if you have comments. If necessary, I suggest we have a call at 5 EDT to go through 
any remainmg comments and fully and finally resolve any outstanding issues. Otherwise, please send me an email 
confirming that the changes are acceptable. 

As far as Alan's question on contracts, a contract cannot be assumed by implication, rather it requires an express 
assumption by the Debtor and assignment to the third party under bankrupcty law. Accordingly, no statement to the 
effect that the Trustee is not responsible for Debtors' contracts is necessary. 

Patrick 
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"Brooks, Patrick J." 
<PBrooks@ssd.com> 

06/21/2006 01:32 PM 
To 

cc 

bcc 

Alan.Tenenbaum@usdoj.gov, Elise.Feldman@usdoj.gov, 
Catherine Garypie/R5/USEPA/US@EPA, 
PierceJC@michigan.gov, monroeb@michigan.gov, 
Maria Cintron-Silva/DC/USEPA/US@EPA, 
TKreller@milbank.com, LPutman@milbank.com, "Lerner, 
Stephen D." <SLerner@ssd.com>, "Winters, Karen" 

Subject RE: CTA 

In order to address your concern, I woud suggest that we add the language in red below before 
the following sentence in section 5.2. 

Fiirtlire, the Custodial Trust shall have no liability for any executory contracts or unexpired leases 
oJ th? Dchlors unless such executory contracts or unexpired leases are expressly assumed and 
assit^ncd to a specific Custodial Trust Account pursuant to the terms of the Plan and any related 
documeiils or orders of the Court. Liability associated with, related to in any way or arising from 
the Properties shall be limited to the Custodial Trust Account owning such Properties (except for 
certain general tax and maintenance expenses that do not constitute Environmental Costs as to 
which liability shall be limited to the Administration Custodial Trust Account). 

Patrick 

From: Alan.Tenenbaum@usdoj.gov [mailto:Alan.Tenenbaum@usdoj.gov] 
Sent : V^ed 6/21/2006 1:15 PM 
To: Elise.Feldman@usdoj.gov; garypie.catherine@epamail.epa.gov; PierceJC@michigan.gov; 
monroeb@michigan.gov; Betsey.Streuli@deq.state.ok.us; Brooks, Patrick J.; ebessey@kdhe.state.ks.us; 
JMorgan@atg.state.il,us; vpowers@szd.com 
Cc: Cintron-Silva.Maria@epamail.epa.gov; TKreller@milbank.com; LPutman@milbank.com; Lerner, 
Stephen D.; Winters, Karen; ssamuels@szd.com; CGIBBONS@szd.com; wvawest@ameritech.net 
Subject: Re: CTA 

Thanks, is there any harm in such a statement or reason not to state what all agree with? Have all contracts related to 
the properly clearly been rejected under the Plan? It is not always the case that all contracts are rejected unless 
ex[)ressly assumed. It depends on the language of the Plan, which I cannot review from here. 

Sent from my BlackBerry Wireless Handheld 

Sent Using U.S. DOJ/ENRD BES Server 

Original Message— 
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From: PBrooks@ssd.com <PBrooks@ssd.com> 
To: Feldman, Elise (ENRD) <EFeldman@ENRD.USDOJ.GOV>; Tenenbaum, Alan (ENRD) 
<ATenenba@ENRD.USDOJ.GOV>: garypie.catherine@epamail.epa.gov <garypie.catherine@epamail.epa.gov>; 
PierceJC@michigan.gov <PierceJC(aimichigan.gov>; monroeb@michigan.gov <monroeb@michigan.gov>; 
Betsey.StTeuli@deq.stale.ok.us <Belsey.Slreu\i@cleq.state.ok.us>; ebessey@kdhe.state.ks.vis 
<ebessey@kdhe.state.ks.us>; JMorgan@atg.state.il.us <JMorgan@atg.slate.il,us>; vpowers@szd.com 
< vpowers@szd. com> 

CC: Cintron-Silva.Maria@epamail.epa.gov <Cintron-Silva.Maria@epamail.epa.gov>; TKreller@milbank.com 
<TKreller@milbank.com>; LPutman@milbank.com <LPutman@milbank.com>; SLemer@ssd.com 
<SLerner@ssd.com>; KWinters@ssd.com <KWinters@ssd.com>; ssamuels@szd.com <ssamuels@szd.com>; 
CGIBBONS@szd.com <CGIBBONS@szd.com>; wvawest@ameritech.net <\wawest@ameritech.net> 

Sent: Wed Jun 21 12:43:32 2006 

Subject: CTA 

Attached is a redline of the CTA that reflects comments of various parties that were provided to Karen over the last 
couple of days. I don't think any of the changes should be controversial. We are desirous of finalizing this document 
today so please let me know if you have comments. If necessary, I suggest we have a call at 5 EDT to go through 
any remaining comments and fully and finally resolve any outstanding issues. Otherwise, please send me an email 
confirming that the changes are acceptable. 

As far as Alan's question on contracts, a contract cannot be assumed by implication, rather it requires an express 
assumption by the Debtor and assignment to the third party under bankrupcty law. Accordingly, no statement to the 
effect that the Trustee is not responsible for Debtors' contracts is necessary. 

Patrick 
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